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SECURITY AGREEMENT INTERSTATE COMMERCE COMMISSION

THIS SECURITY AGREEMENT dated as of-Septemberlt{, 1979 between BALARD LEASING
CORPORATION, a Pennsylvania corporation, with its principal place of business
at Suite 400, 3 Radnor Corporate Center, 100 Matsonford Road, Radnor, Pennsylvania
19087 (the "bebtor") and GIRARD BANK (the 'Secured Party"), a Pennsylvania banking
corporation, with an office at One Girard Plaza, Philadelphia, Pennsylvania 19101.

To secure the due and punctual payment of the principal and interest payable

under the Debtor's non-recourse promissory Note (the "Note") of even date here-
with payable to the order of Secured Party, in the principal amount of $3,432,000,
and any and all other promissory notes hereafter at any time issued in replace- .
ment or extension thereof by Debtor, and to secure Debtor's obligations hereunder,
Debtor hereby assigns, transfers, mortgages and pledges to the Secured Party

and grants to the Secured Party a security interest in the following described
collateral and in all proceeds thereof ("Collateral):

1.

all of the Debtor's right, title and interest in that certain Manage-
ment Agreement dated as of September ;7, 1979, between NATIONAL RAILWAY
UTILIZATION CORPORATION (''Manager") and Debtor and all revenues and
other moneys due Debtor thereunder, including all proceeds of insurance,
condemnation and requisition proceedings and sales or other dispesitioms
of the property subject thereto and all the Debtor's rights, power and
remedies herein and thereunder (but none of its duties or obligations
thereunder, if any), including without limitation all the Debtor's
rights to give and receive any notice, consent, waiver, demand or
approval under or in respect of such Management Agreement, to exercise
any election or option thereunder or in respect thereof, to accept

any surrender of the property subject to the Management Agreement,

to execute and deliver any bill of sale for any such property, and

to do all other things which tne Debtor is entitled to do under such
Management Agreement;

all the equipment listed on Schedule 1 attached hereto (the "Equipment"),
which Equipment is managed by the Manager pursuant to the Management
Agreement, and all the Debtor’s right, title and interest in the Equip~-
wment and in all parts, fittings, accessories, accessions, substiturions
and replacements therefor or thereof, and all comntract rights, chattel
saper, accounts, rentals, faes, income and nrocseds arisiog from and in
zonnectisn with the use of che Igquipmentc; and

all of the Debtor's rights and interests (but none of its duties and
obligations) in and under that certain Purchase Agreement relating
to the Equipment dated the date hereof by and between the Debtor and

 Hational Railway Utilization Corporation ("Purchase Agreement”).



In furtherance of the foregoing, Debtor has executed an assignment of Manage-

ment Agreement (“Assignment") dated as of the date hereof and annexed hereto

as Exhibit A, and the Debtor hereby irrevocably constitutes and appoints Secured

‘Party as its attorney-in-fact, with full power of substitution and revocation,

in the name of the Debtor or otherwise to demand, enforce, collect, receive and

receipt and give releases for any payment or 1ndumn1ty becoming due or arising =~ .

under the HManagement Agreement or any pollcy of insurance relating to the Equipment

or any Collateral {(including any return of insurance premiums), to endorse and

collect any checks, drafts or other instruments payable to the Debtor tnerefor,,

and to do and take»all such other actiouns as are referred to above relating

* 'to the Management Agreement, the Equipment or other Collateral, to file any

. claims or institute any praceedlng for the foregoing which Secured Party deems
necessary, and to compromise any such demand, claim or actlon.' D

So long as any amount remains owing on the Note, w1thout_Secured Party's prior .
written consent, the Debtor will not itself grant any comnsent or waiver under
the Management Agreement, give any notice thereunder or otherwise exercise any

- rights, powers or remedies of the Debtor thereunder, or agree to any release

‘of any obligation of the Manager thereunder or to any amendment, modification

or termination thereof. The Debtor hereby consents to and waives notice of the
‘granting by- Secured Party as assignee and secured party hereunder of indulgences

to the Manager or extensions of time for paynent of any obligations of the Manager
under the Management Agreement, Secured Party's taking or releasing of any security
for the obligations of the Manager under the Management Agreement, Secured Party's

- acceptance of partial payments on the Management Agreement or settlement, compromising
or compounding of any obligations of any person, primarily or secondarily liable

on or with respect to the Management Agreement, all in such manner and at such -
time or times as Secured Party may reasonably deem adVLSable. :

A, REPRnSENTATIONS WARRANTIES 'AND AGREEMENTS - Debtor reprcsents, warrants S
- and agrees that: : ' '

1. * there have been delivered to and accepted by the Debtor and Manager,
pursuant to the Management Agreement, the units of Equipment described
in Schedule 1 hereto, which units have an aggregate purchase price
equal to at least 125% of the original principal amount of the Note. -

2. the Debtor has good and marketable title to the units of Equipment
referred to in subparagraph 1 above, free and clear of all liems,
claims and encumbrances, subject only to the Management Agreement

" -and the interests of thb Secured Party hereunder,
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3. the Debtor has to its knowledge filed all tax returns, federal,
-state, municipal, or otherwise, required of it and is unot in default
in respect of the due and punctual payment of any taxes payable by

' Debtor; and no liens for nonpayment of taxes by Debtor exist upon
any property, including the Equipment, or other assets of Debtor;

4, (a) it is a corporation duly organized, validly existing and in good.
© standing under the laws of the Commonwealth of Pennsylvania and has all
requisite power and authority to enter into the Management Agreement, _
this Agreement, the Assignment, the Purchase Agreement and. the Note, all
" of which have been duly authorized, executed and delivered by Debtor,
and constitute the legal, valid and binding obligations of the DBebtor,
enforceable in accordance with their terms except as limited by bank-.
ruptcy and other laws affecting creditors rights generally, and to
consummate the transaction contemplated hereunder and thereunder;
(b) the Debtor has not executed any other assignment of the Management
Agreement, its right to receive any payments under the Management v
Agreement, or of its right, title and interest in and to the Equipment
and; (c) the Debtor has received no advance payments under the Management
Agreement and it will not accept any payments under the Management
- Agreement for its own account except as permitted in this Agreement;

5, the making and performance by the Debtor of this Agreement, the Note,

© the Management Agreement and the Purchase Agreement Assignment and
‘the borrowing, execution and delivery of the Note will not violate 7
any provision of law or of the charter documents or by-laws of Debtor,

" or constitute a default under or result in the creation of any lien,
“charge or encumbrance upon any property or assets of the Debtor pursuant
“to any agreement, indenture or other 1nstrument to Wthh the Debtor is a
party or by which it may be bound ' : : -

B, DOCUMENTATION - the Debtor will'execute and deliver to Secured Party such
documents identifying the Equipment as Secured Party may from time to time

reasonably request. In addition, the Debtor will execute, acknowledge, deliver,
file and record all such documents, including financing statements, and take all
such other action as Secured Party may reasonably request, to perfect and continue
" perfected under applicable laws the security interests granted hereby as first
perfected security interests in the Collateral, and the Debtor hereby irrevocably
constitutes and appoints Secured Party its attornsy-in—fact for such purposes,
with full power of substitution. 'The Debtor also will execute and deliver such
instruments and take all such other action as Secured Party may reasonably request
to effectuate the purposes of this Agreement and to secure the rlghts and remedles _
conferred upon Sgcured Party herbunder. : : :



Ly

''C.  DEFAULT - Each of the following will constitute an event of défau1t héreunder,
(“Event of Default“) . A oo S

”1. ’ the failure by Debtor to pay any amount of principal of or interest
- on the Note when due, whether at the maturity thereof or by reason
- of any requirement for the prepayment thereof, by acceleratiom or
otherwise, and such failure shall continue for ten (10) days after
Secured Party shall have given the Debtor written notice thereof;

2, the failure by Debtor to pay any'other amount when due hereunder drf
to perform any other obligation required by this Agreement, or the
Assignment, and such failure shall continue for ten (10) days thereafter;

3. the occurrence of an Event of Default under the'Management Agreéﬁeﬁt by o
‘reason of the Debtors failure to perfcrm its- obllgat*ons thereunder,. '

4, ‘the termination of the Management Agreement by reason of a default
by the Manager thereunder and, the failure of Debtor to obtain a
substitute Manager acceptable to Secured Party within thirty (30)
days thereafter;

5. the adjudication of the Debtor as bankrupt or imsolvent, or the =

" entry of an order appointing a receiver or trustee for tha Debtor or
any of its property or approviag a petition seeking reorganization,
arrangement, composition, adjustment of the debts, liquidation or
dissolution of the Debtor under the Bankruptcy Act or any simnilar law .
of the United States or any state or other competent jurisdiction, or
the filing by the Debtor of a petition or answer seeking or congsenting
‘to any of the foregoing, or the filing of a petition against the Debtor -

- seeking any of the foregoing which is not dismissed within sixty (60)
days, or the making by the Debtor of a _general asszgnment for the
benefit of cred?tors; or -

6. the occurrence of a breach of any of the Representations, Warranties

: and Agreements under Paragraph A hereof in any material respect, if
such breach is not cured within twenty (20) days after Secured Party
shall have given the Debtor wr?tten notlce thereof.

D. REMEDIES - At any time after the occurrence of an Event of befault and whlle.
the same remains uncured, Secured Party'may declare, by written notice to the
- Debtor, the entire unpald balance of the principal of the Note and interest

" accrued thereon to be immediately due and payable, and, in addition, Secured

‘Party shall have and may exercise all the rights and remedies of a secured party

- under the applicable Uniform Commercial Code or other applicable law, including
the right, subject to prlor rights, if any, of the Manager under the Managament
Agreement , take possession of any Equipment or other Collateral not then in
Secured Party's possession and to dispose of it, or the Debtor's 7nterest therein;'
at public or private sale, at which Secured Party, Subjcct to the prov sions of
appllcable law, may be the purchaser.
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Any notice of any such sale required by law shall be deemed reasonably and
sufficiently given to the Debtor if given at least 15 days prior to the date

" thereof at the address and in the manner herein provided for notices. The
proceeds realized by the Lender on the exercise of any of its remedies shall
‘be applied to the obligations secured by this Agreement in accordance with the
:provisions of Paragraph I and Debtor will be entitled to any surpluses thereafter.
No d;lay or omission on Secured Party's part to exercise any right hereunder
will impair any such right or be construed as a walver of any default or any
acquiescence thereln. :

No waiver of any default hereunder will affect any later dafault or 1mpa1r any - of
Secured Party's rights hereunder, No single, partial or full exercxse of any .
rights by Secured Party will preclude further or other exercise thereof. The
remedies provided for heresin shall not be deemed exclusive, but are cumulative
and in addition to all other remedies avallable under appllcable law.

‘E. LIMITATION OF THE DEBTOR S LIABILITY - Subject only to a breach by the Debtor -

‘of its representations, warranties and agreements under subparagraph 4 of Para-.

 graph A hereof (for which breach Debtor's liability shall not be subject to any"

. of the limitations set forth in this Paragraph E.) and notwithstanding any other
provision of this Agreement, the Assignment or of the Note, it is understood
and agreed that all payments to be made by the Debtor under or pursuant to this
Agreement, the Assignment and the Note (other than payments which Debtor volun-
tarily may choose to make to cure an Event of Default) will be made only from

the "income and proceeds from the Equipment" (as defined in this paragraph) and

" the Debtor's liability hereunder, under the Assignment and under the Note will

‘be limited thereto. For recovery upon default by the Debtor in the payment or
‘performance of any of its obligations hereunder, under the Assignment, and under

- the Note, Secured Party will have recourse solely to the Equipment "income and
proceeds from the Equipment” and not to any other property of the Debtor., Secured
Party will not proceed for the collection of any amount payable hereunder and’ '
under the Note, against, or execute upon, any other assets of the Debtor under
the Assignment. Any judgment entered in any action for recovery of any amount
due hereunder and under the Note against the Debtor will not be a lien against

~any other property of the Debtor, and Secured Party agrees to execute and deliver
all documents and take all such other action as may be necessary to release of
record from any such lien such other property of the Debtor. As used herein, the
term “income and proceeds from the Equipment" means ' SR o

1, - so much of the following amounts as are indefeasibly received by the
©° Debtor pursuant to the Management Agreement or by the Secured Party
as Assignee pursuant to the Assignment at any time (a) all amounts pald
under the Management Agreement including, without limitation, revenues
and amounts paid in respect to the loss,; destruction or damage beyond
repair to the Equipment or any unit thereof (“Casualty QOccurrences')
-.{b) any and all payments or proceeds so received by the Debtor or the
" Szcured Party as Assignee under the Management Agreement or otherwise
for or with respect to the Equipment as the result of'the sale, lease
or other disposition thereof, and (c) any and all sums received by Debtor
" or the Secured Party pursuant to tha Purchase Agreament. :
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Nothing herein contained shall limit, restrict, or impair Secured Party's right
to accelerate payment of the Note upon the occurrence of the Event of Default,

to bring suit and obtain a judgment against the Debtor on the Note or this Agree— :
‘ment for the full amount of the unpaid principal of the Note, interest thereon
and all other amounts payable by the Debtor pursuant hereto (provided that the
liability of the Debtor om any such judgment and the satisfaction thereof shall
be limited as hereinabove provided), or to exercise Secured Party's rights and
remedies hereunder with respect to the Collateral, including the Equipment and
the Management Agreement (including the right to enforce Secured Party's rights,
as Assignee, under the Management Agreement and to dispose of the Equipment and
the Management Agreement and to recover from the proceeds thereof the full amount
of the unpaid principal of the Note, interest thereon and all other amounts payable
© by the Debtor pursuant hereto) o :

“F. PREPAYMENT OF NOTE - If any amount'shallAbeéome due and payable to the Debtor

~or the Secured Party as Assignee because of a Casualty Occurrence with respect

to any units of Equipment ("Casualty Value"), then, thereupon, an equal amount
will be due and payable on account of the prlnc1pa1 of and interest accrued on -
the Note on the date the Casualty Value is paid. The Secured Party will accept
all sums paid to it pursuant to the Management Agreement including revenues in
excess of the amount of the principal and interest then due on the Note, and all
~ sums paid with respect to Casualty Occurrences and shall apply such sums for .
.the account of the Debtor to the payment of prlnc1pa1 and interest accrued on.

such date and then to the prepayment of pr1nc1pal of the Note. '

G. COLLECTION EXPENSE - In addition to all other amounts payable heraundcr and

- under the Note, the Debtor will pay all ‘Secured Party's reasonable expenses,

including attorneys' fees, incurred from time to time in enforcing its rights
and remedies hereunder, under the Note or under the Management Agreement., - If
Secured Party brings suit (or files any claim or petition in any bankruptcy,
' reorganization, insolvency or other proceeding) to enforce any of its rights
(or other recovery or relief), Secured Party may recover in such action (or
other proceeding), in addition to all other amounts payable hereunder and there-
under, its reasonable expenses in connection therewith, and the same shall be
1nc1uded in such judgment (or other form. of award) ' ‘ ; '

- H. COLLECTION OF . REVENUES - SeCured Party will, on behalt of Deotor collect

" and receive from the Manager all revenues and other money payable pursuant to

the Management Agreement, and the Secured Party may take all such action as may
be necessary or desirable to demand, enforce, collect; receive and receipt for
-all such payments and otherwise enforce compliance by the Manager with all terms
and provisions of the Management Agreement. To the extent indefeasibly received,
"the Secured Party will apply such payments in the manner specified in Paragraph 1
hereof. The Debtor agrees that all payments received by the Debtor from the
Management Agreement which are payable to the Secured Party pursuant to this
Agreement shall be held in-trust for the Secured Party and shall be immediately
paid to the Secured Party. : o o : o
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I. APPLICATION OF PAYMENTS - All payments indefeasibly received by the Secured
Party other than payments representing reimbursement to Debtor for expenses made
pursuant to subparagraph 5(d) of the Management Agreement {(but only to the extent
-such payments represent reimbursement for maintenance fees and management fees
paid by Debtor pursuant thereto) at such time as there is no Event of Default
~hereunder are to be applied in satisfaction of the Debtor's obligations under
‘the Note and this Agreement shall be applied, first, to the payment of costs and
 expenses due to the Secured Party pursuant to Paragraph G, :f any, second, to the
payment of accrued interest on the Note, and thereafter to the payment of. pr*nc ipal
and all other amounts payable thereunder. The payments due under the Management

. .Agreement on or prior to April 15, 1980 shall be applied as received first against

. the interest accrued to the date such payments are received and then to principal
‘repayment, The installment due under the Note on April 15, 1980 shall be adjusted -
- to reflect such payments made prior thereto. To the extent the payments due under
the Management Agreement on or prior to April 15, 1980, or any payments due thereafter,
are in excess of the amounts necessary to satvsfy the 1nstallment due on April 15,
1980 or the installment due on the date such latter payment is due under the Manage-
ment Agreement, the excess shall be applied against the installweats last becoming
due under the Note, Payments indefeasibly received by Secured Party in excess of
the amounts necessary to satisfy Debtor's obligations as aforesaid and payments
representing reimbursement to Debtor for expenses made pursuant to subparagraph
5(d) of the Management Agreement received by Securad Party (but omnly to the extent
- such payments represent reimbursement for maintenance fees and management fees paid
~by Debtor pursuant thereto) at such time as there is no Event of Default hereunder,
shall be remitted to Debtor as provided in Paragraph H above. fThe installments -
becoming due upon and subsequent to a payment of Casualty Value pursuant to ~
~ Paragraph F hereof shall be reduced by the same percentage as the purchase price ,
‘of the units of Equipment suffering the Casualty Occurrence bears to the aggregate
: purchase price of the Equipment. : ‘

J. COVENANTS OF DEBTOR - Debtor covenanfs and agrees:

1. to keep the Equipment subject to the Optional Maintenance Agreement with
Manager, or, with the prior written consent of Securad Party, subject to
~a. similar agreement with another qualified party; and

2, to permit NRUC to make, or cause to be made all alterations or modifications
to the Boxcars required by government or industry regulat;ons regardless of
whether or not the cost of such alterations or modifi cat?on is in excess of
SSOG‘

3. to pay Secured Party the amount of the expenses, other than the management
fee and maintenance fee, deducted from the Gross Revenues (as defined in
the Management Agreement) distributed periodically by Manager pursuant to
Section 5(b) of the Management Agreement, such payment to be made by Debtor
within ten (10) days after such distribution is made, provided however,
such payment shall be applied against the installment due under the Note
on the date the distribution was due under the Management Agreement; and

4, to keep the Equipment insured in at least the amounts set forth in the fifét
and third sentences of Section 4(e) of the Management Agreement unless other~
wise agreed by Secured Party.



K. EXCHANGE OF NOTES - Upon surrender of any Note at the office of the Debtor,
the Debtar, at the request of the Secured Party, will execute and deliver new
-notes in exchange, in denominations requested by such Secured Party, in an
‘aggregate principal amount equal to the unpaid principal amount of the surrendered
‘Note. Such new notes shall be payable to such party as such Secured Party may
'request, shall be substantially in the form of the Note, with appropriate changes,
and shall be dated and bear interest from the date to which interest has been
. 'paid on the surrendered Note, When issued, such notes shall be deemed to be

" included in the term'"Nete" as used herein, : o '

L. " MULTIPLE NOTES - If more than one Note is outstandvng at the time any.
application of payments is made pursuant to Paragraphs F and I hereof, the
"application shall be made on all outstanding Notes ratably in accordance with
- the principal amount remaining unpa*d thereon and on the 1nstallments of each
‘Note, respectively, : :

' M. NOTICES - All notices, declarations, requests, consents and other communi-

. cations given hereunder or in connection herewith or with the Note shall be in

‘writing and shall be deemed to have been given when delivered or deposited as
“ First Class mail in the United States mail, postage prepaid, addressed to '
Debtor at its address stated above, to the Secured Party at its address stated '
_below, or to such other address as any such party may hereafter specvfy by
wrltten notice to the other .,

- N. OTHER AGREEMENTS - All references in this Agreement to obligatious of Debtor .
© pursuant to this Agreement or payments required to be made pursuant to this _
Agreement shall for all purposes include, regardless of whether expressly stated,
‘any obligations of the Debtor for payments required by the Debtor pursuant to
fthe Ass*gnment or the Purchase Agreement . : S

0. APPLICABLE LAW - This Agreement and the Note shail be construed and énfcrced_”
" in accordance with, and the rights of the part*es shall be gcverned by, the laws

. of the Commonwealth of Pennsylvan*a.

=;P.- SEVERABILITY - Any provvsvon of this’ Agreement wh’ch is prohvblted or unen-
forceable in any jurisdiction shall be, as to such jurisdiction, ineffective to
the extent of such prohibition or unenforceability without invalidating the re-
* maining provisions hereof, and any such prohibition or unforceab'lity in any

. jurisdiction shall not vnvalldate or render unenforceablp such prov*s*on in any
~other Jurlsdvctlon.

Q. SUCCESSORS AND ASSIGNS — This Agreement will bind and inure to the benefit

of the respective successors and assigns of the parties hereto, including any
‘holder, as such, of any Note, by acceptance of an assignment hereof or of any
‘Note, Each of the Secured Party's successors or assigns (including any holder,
.as such, of any Note) will be deemed to have agreed to be bound by the provisions



hereof and of the Note and Secured Party's undertakings hereunder and theresunder,
-.especially including the provisions of Paragraph E, entitled “Limitation of the .
Debtor's Liability" and Debtor shall not be relieved of the obligat‘ons hereunder
- by reason of any sale, assignment, or other tramsfer of its Lnterest vn the-
Management Agreement or the Equ*pment‘ : S :

| EXECUTED .as oi the date flrst:abovevwrltten. ‘

'BALARD LEASING CORPORATION

I S

(Corporate Seal)

Attest:

- GIRARD BANK

(Corporate Seal)

Attest: B ST - . By: wtbmw“"é """" ftﬂﬂﬁ:wm“““.
. . R
Title: ™ .

k%

o

Anﬁf ‘ %
,’./AAf%A#. becretary
{ P ‘-"». ‘ .

o _ , Address for notices:

o . o : : Girard Bank

) ‘ One Girard Plaza o
Philadelphia, Pennsylvania 19101

Attention: Equipment Finance Division



“STATE OF PENNSYLVANIA

: : ss:
-COUNTY OF DELAWARE :
: . _ On this 13&1_ | day of”SqﬁEMxx""; 1979,'befdre° 
_me personally appeared ‘Richard E. Caruso » to me personally

known, who, being by me duly sworn, says that he is  Vice President

-~ of -BALARD LEASING CORPORATION, that one of the seals affixed to the

- foregoing instrument is the corporate seal of said corporation, =~
‘that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he

 ‘acknowledged that the execution of the foregoing instrument

was the free act and deed of saLd ccrporatlon and of Sald
' partnershlp.,~» ' :

R . .‘ . ‘ : . ' i . s . ., /Z S :;,g,/" B ,;!"f: . "/M . e E
“[Notarial-Seal} R AU UYL AL K@ﬂﬁéqmﬂﬁkégéfw" -
R - Lo ' Nota%y Public’ .. e

N%N“L’f-"r’ L. BPEA ""I.'.'H Nvlwy Pubﬂ

g u
g Juni 4, 4&:’9“3

- "My Commission expires:

XCOMMONWEALTg ov PENNSYLVANIA

. H S5
COUNTY OF WLL 3
' . ZK )

on this /<) 7
‘me personally appeared._, Aﬂéﬁ,ﬁl WA Lafca,
"know, who, beinq by me gworh, says that he 1is Qh
of . GIRARD BANK, that one of the seals affixed £o the fore-<?
going instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
‘by authority of its Board of Directors and he acknowledged that.
the execution of the foregoing instrument was the free act and
‘deed of said corporatlon. : . :

ﬁZ@ﬁ%{w}m{uLL«. 19799%fefore

(Notarial Seal) S :%&ZZ; ; ?%klfﬁﬁﬁ/
- : . S v Notary Publlc

My Commission Expires:

NITA GODMILOW
- Notary Public, Philadeiphia, Phnammhia ca.
My Eammlsszan Exprms Exem&mber 17,1978

persona }4 ‘
o.{ (-C.wzz(-é] ﬁLJ é‘ﬁt&




. SCHEDULE 1TO SECURTTY AGREEMENT

. Equipment consists of 100, 50' 6", 70-ton Class ™ boxcars manufactured hy NRUC j
Shops or related entitites bearlng the road numberéwmmmmfmffh below-‘

) S . S "NO.VOf_: : : o e
.Delivery Point. - - . Cars “ Road Numbers - -
GOLDEN TYE ' . - TT1 . NSL 151644
"Pickins, South Carolina ’ S S e
. Ken Hawley
v803/232~7799
 GREENVILLE & NORTHERN RAILHAY 10 §sL 151545 - 151548 . o
Mr. Tedford _— o ‘ 151551 -~ 15155 %
803/232-6441 S ";_151558 SRR
‘WARESHOALS RAYLROAD S 10 - NSL 151606 - 151615
‘Wareshoals, South Carollna : I ' :
Mr. Bollentine
© 803/456-4234
HARTWELL RAILWAY COMPANY . &4 - NSL 151544 -
Hartwell, Georgia , o I 151549 - 151550
- "Mx. Bowers - . ' ' : 151557 - ‘
© 404/376-2627 e T © . 151559 = 151560
. S : o - 351591 - 151605
151616 ~ 151620
- PT 206040 L
206043 — 206048
206056 — 206066
:GEORGIA RAILROAD S . .32 . NSL 151485 - 151500
Atlanta, Georgia ' s o : - 151502 - 151509
- Charles Grenade I R . .- 151514 - 151518
. 404/355-0802 : .. 151521
o S , - o S 151522
. 151524
e, e
- 'LOCATIONS NOT DESIGNATED 3 - NSL 151625 - 151627
TOTAL - 100
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" EXHIBIT A TO SECURTTY AGREEMENT -

ASSIGNMENT OF MANAGEMENT AGREEMENT

' FOR VALUE RECEIVED, BALARD LEASING CORPORATION - ("assignor"), a |
Pennsylvania corporation, hereby assigns and transfers to GIRARD BANK,

a Pennsylvania bank ("A851gzlee") , its successors and assigns, all of Ass:.gnor s

- right, title and interest in and to that certain Management Agreement
- dated as of September , 1979 and supplements thereto between National

- Railway Utilization Corporation, 1100 Centre Square East, 1500 Market

~ Street, Philadelphia, Permsylvania 19101 and Assignor together with all = -
' revenues and other moneys coming due thereunder and all proceeds from e
" insurance, condemnation and regquisition proceedings and sale or other B
dispositions of any of the property subject thereto payable to or receiv- .
able by the Assignor under or in comnection therewith, and all rights,
powers and remedies (but none of the duties or cbligations, if any) of
Assignor under the Management Agreement, including, exclus:.vely on the
- part of the Assignee, all rights of the Assignor to give and receive any
notice, consent, waiver, demand or approval under or in respect of the
Management Agreement, to exercise any election or option thereunder or
in respect therecf, to accept any surrender of any property subject
thereto, to execute and deliver any bill of sale for any such property,
“and to do all other things which Ass:.gnor is entltled to do under the
‘ Managexrent Agreement.

Ass:Lgnor authorlzes Assignee to do eve::y act and th:mg in the name

- of the Assignor, Assignee or otherwise which Assignee may deem advisable -

to enforce the terms of the Management Agreement, and the Assignor
hereby irrevocably appoints Assignee the true and lawful attorney for
the Assignor with full power of substitution and revocation, together

B ~with full power and authority in the name of the Assignor, Assignee or

otherwise, to demand, enforce, collect, receive, receipt and give releases

- for any moneys due or to become due under or arising out of the use of

- the Boxcars (as defined.in the Management Agreement) or under the Manage—

ment Agreement or any policy of insurance or indemnity relating to the

property subject to the Management Agreement (including any retwms of - :

premium), to endorse all checks and other instruments payable to Assignor,

"and to do and take all such other actions as are referred to in the - .

preceding paragraph relating to the Management Agreement or to file any
claims or institute any prcceedlngs for the foregoing which Assignee '

. deems necessary, and to compromise any such demand, claim or action.

, Notwn-hstanding the foregoing, it is expressly agreed that (i) Assignor
shall remain liable as Owner under the Management Agreement to perform -
all of the obligations assumed by it thereunder, (ii) the obligations of

Assignor under the Management Agreement may be performed by Assignee or |
any subsequent assignee without releasing Assignor therefrom, (iii) the
Assignee or any subsequent assignee shall have no liability or obligation
- under the Management Agreement by reason of this Assignment and shall o
not, by reason of this Assignment, be obligated to perform any of the
- obligations of Assignor under the Management Agreement or to file any _
claim or take any other action to collect or enforce any payment assigned
hereunder, and (iv) ASSlg’nOI‘ s liability to Assignee hereunder shall be
limited as promded in Section E of the Securlty Agreemant.



This Assignment is made pursuant to and for the purposes of a
certain Security Agreement of even date herewith given by Assignor to -
Assignee to secure the payment of Assignor's Note and the other obhliga- -
tions referred to therein and shall remain in full force and effect
wntil such Note and obligations have been pald and dlscharged in fall.

 Executed as of September ., 1979.

R BAIARDIEASING CORPORATIONI
‘(Corporate Seal) o

| | By
- s : .. Vice President
Attest: R |

_ Secretary



